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MOSSI & GHISOLFI INTERNATIONAL S.a r.l. 

En abrege M&G INTERNATIONAL S.a r.l. 

Societe a responsabilite limitee 

Siege social : 37/a, Avenue J.F. Kennedy, L-1855 Luxembourg 
R.C.S. Luxembourg section B n° 86.908 

CONSTAT DU 22 DECEMBRE 2016 

MaTtre Cosita DELVAUX n°5680 

IN THE YEAR TWO THOUSAND AND SIXTEEN, ON THE 
TWENTY-SECOND DAY OF DECEMBER. 

Before Us, MaTtre Cosita DELVAUX, notary residing in Luxembourg 
(Grand Duchy of Luxembourg). 

There appeared: 

The private limited company « MOSSI & GHISOLFI 
INTERNATIONAL S.a r.l. en abrege M&G INTERNATIONAL S.a r.l. », 

having its registered office in L-1855 Luxembourg, 37/a, Avenue J.F. 
Kennedy, registered with the Luxembourg Trade and Companies Registrar 
under section B number 86.908, 

represented for the purpose of the present deed by Mr. Paolo 
BARTOLUCCI, private employee, with professional address at 5, Place du 
Theatre, L-2613 Luxembourg, 

acting in his capacity as attorney of the company by virtue of the 
powers granted to him pursuant to the resolutions adopted by the Board of 
Managers on 2 nd November 2016, 

a true copy of the minutes of said resolutions, after having been 
signed ne varietur by the prenamed attorney of the appearing party and the 
undersigned notary, shall remain attached to the present deed for the 
purpose of registration. 
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RECITALS 


The appearing company, represented as stated here above, has 
requested the undersigned notary to record its declarations, made pursuant 
to article 274 of the law of 10 th August 1915 on commercial companies, as 
amended (the « Law »). 

The notary acknowledges: 

That in accordance with the provisions of article 278 and so on, of 
the company Law as amended, 

said private limited company organized under the laws of the Grand 
Duchy of Luxembourg, named « MOSSI & GHISOLFI INTERNATIONAL 
S.a r.l. en abrege M&G INTERNATIONAL S.a r.l. », having its registered 
office at 37/a, Avenue J.F. Kennedy, L-1855 Luxembourg, registered with the 
Luxembourg Trade and Companies Registrar under section B number 
86.908, formerly « CHEMTEX GLOBAL S.a r.l. », resulting from the merger 
of this latter with and by absorption of the public limited company organized 
under the laws of the Grand Duchy of Luxembourg, named « MOSSI & 
GHISOLFI INTERNATIONAL S.A. en abrege M&G INTERNATIONAL 
S.A. », pursuant to a notarial deed executed on the 28 th of August 2013 by 
MaTtre Joseph ELVINGER, notary residing in Luxembourg, acting in 
replacement of MaTtre Cosita DELVAUX, published in the Memorial C du 
Grand-Duche de Luxembourg, Recueil des Societes et Associations, No. 
2163 of 3 rd September 2013, 

with a corporate capital of USD 39,000,000 (thirty nine million US 
Dollars) represented by 390,000,000 (three hundred ninety million) corporate 
units of a par value of USD 0.1 (ten USD cents), each, entirely subscribed 
and wholly paid-up, 

holding the entirety (100%) of the shares, representing the whole 
share capital of the public limited company organized under the laws of the 
Grand Duchy of Luxembourg, named « MOSSI & GHISOLFI SERVICES 
S.A. en abrege M&G SERVICES S.A. », which registered office is 
established at 37/a, Avenue J.F. Kennedy, L-1855 Luxembourg, registered 
with the Luxembourg Trade and Companies Registrar under section B 
number 124.224, with a share capital of USD 124,280.- (one hundred twenty 
four thousand two hundred eighty US Dollars) represented by 1,242,800 (one 

Page 2 



million two hundred forty two thousand eight hundred) shares with a par 
value of USD 0.1 (ten US Dollars cents) each, wholly subscribed and paid- 
up, incorporated on 28 th December 2006, pursuant to a notarial deed 
executed by MaTtre Jacques DELVAUX, notary residing in Luxembourg, 
published in the Memorial C du Grand-Duche de Luxembourg, Recueil des 
Societes et Associations, No. 608 of 14 th April 2007, which articles of 
association have been amended on 12 th December 2014, pursuant to a 
notarial deed executed by MaTtre Cosita DELVAUX, notary residing in 
Luxembourg, published in the Memorial C No. 563 of 28 th February 2015, 
regarding the conversion of the functional currency of the share capital from 
EUR to USD, 

absorbed this latter in accordance with the draft terms of 
merger executed as a notarial deed by the notary Cosita DELVAUX on 
10 th November 2016, published in the RESA ( Recueil Electronique des 
Societes et Associations) No. RESA _2016_151 on 21 st November 2016. 

That the merger did not need the approval, neither by a 
shareholders’ meeting of the absorbed company nor by a shareholders’ 
meeting of the absorbing company, the conditions set forth by article 279 of 
the Law having been complied with. The merger is effective one month after 
the 21 st November 2016, date of publication of the draft terms of merger in 
the RESA_2016_151 of 21 st November 2016, a shareholders’ meeting of one 
of the concerned companies, in particular of « MOSSI & GHISOLFI 
INTERNATIONAL S.a r.l. en abrege M&G INTERNATIONAL S.a r.l. », 
having not been convened by anyone shareholder. 

That in these circumstances, the merger is effective as of the 22 nd 
December 2016 and has caused ipso jure and simultaneously the effects 
referred to by article 274, in particular: 

• the universal transfer, between the absorbed company and the 
absorbing company, as well as towards third parties, of all the 
assets and liabilities from the absorbed company to the 
absorbing company, 

• and the absorbed company « MOSSI & GHISOLFI SERVICES 
S.A. en abrege M&G SERVICES S.A. » has ceased to exist. 
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The costs resulting from the present deed will be borne by the 
absorbing company. 

As to the execution of the present deed, the appearing company 
establishes its domicile at its registered office in Luxembourg. 

Declaration 

The undersigned notary, who understands and speaks English, states 
herewith that on request of the appearing party the present deed is worded in 
English, followed by a French version; upon request of the same appearing 
party and in case of discrepancies between the English and the French text, 
the English version shall prevail. 

Whereof the present notarial deed was drawn up in Luxembourg, on 
the date above written, at the beginning of this document. 

The document having been read to the attorney of the appearing party, 
known to the notary by his surname, Christian name, civil status and 
residence, said attorney signed together with the Notary executing, the 
present deed. 

Suit la version francaise du texte qui precede: 

L'an deux mil seize le vingt-deux decembre. 

Par-devant Nous MaTtre Cosita DELVAUX, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, 

A comparu : 

La societe a responsabilite limitee « MOSSI & GHISOLFI 
INTERNATIONAL S.a r.l. en abrege M&G INTERNATIONAL S.a r.l. », 

ayant son siege social au 37/a, Avenue J.F. Kennedy, L-1855 Luxembourg, 
inscrite au Registre de Commerce et des Societes de et a Luxembourg, 
section B numero 86.908, 

representee aux fins des presentes par Monsieur Paolo 
BARTOLUCCI, employe prive, demeurant professionnellement au 5, Place 
du Theatre, L-2613 Luxembourg, 

agissant en sa qualite de mandataire de la societe en vertu d'un 
pouvoir lui confere par le Conseil de gerance lors de sa reunion en date du 
2 novembre 2016, 

une copie conforme du proces-verbal de ladite reunion, apres avoir 
ete signee ne varietur par le mandataire prenomme du comparant et le 
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notaire instrumentant, restera annexee au present acte pour etre soumise 
avec lui a la formalite de I’enregistrement. 

EXPOSE 

La societe comparante, telle que representee, requiert le notaire 
instrumentant d'acter ses declarations faites en application de I'article 274 de 
la loi du 10 aout 1915 sur les societes commerciales telle que modifiee (la 
« Loi »). 

Le notaire constate: 

Qu'en application de I'article 278 et suivants de la Loi sur les societes 
telle que modifiee, 

la predite societe a responsabilite limitee de droit luxembourgeois 
denommee « MOSSI & GHISOLFI INTERNATIONAL S.a r.l. en abrege 
M&G INTERNATIONAL S.a r.l. », ayant son siege social au 37/a, Avenue 
J.F. Kennedy, L-1855 Luxembourg, inscrite au Registre de Commerce et des 
Societes de et a Luxembourg, section B numero 86.908, anciennement 
« CHEMTEX GLOBAL S.a r.l. », issue de la fusion de cette derniere avec et 
par absorption de la societe anonyme de droit luxembourgeois denommee 
« MOSSI & GHISOLFI INTERNATIONAL S.A. en abrege M&G 
INTERNATIONAL S.A. » suivant acte regu en date du 28 aout 2013 par 
MaTtre Joseph ELVINGER, notaire de residence a Luxembourg, agissant en 
remplacement de MaTtre Cosita DELVAUX, publie au Memorial C du Grand- 
Duche de Luxembourg, Recueil des Societes et Associations, n° 2163 du 3 
septembre 2013, 

au capital social de USD 39.000.000 (trente-neuf millions d’US 
Dollars) represente par 390.000.000 (trois-cent quatre-vingt-dix millions) de 
parts sociales d’une valeur nominale d’USD 0,1 (dix centimes d’US Dollars), 
chacune, integralement souscrites et entierement liberees, 

detenant I’integralite (100%) des actions representant la totalite du 
capital social de la societe anonyme de droit luxembourgeois denommee 
« MOSSI & GHISOLFI SERVICES S.A. en abrege M&G SERVICES S.A. », 
dont le siege social est etabli a L-1855 Luxembourg, 37/a, Avenue J.F. 
Kennedy, inscrite au Registre de Commerce et des Societes de et a 
Luxembourg, section B, sous le numero 124.224, au capital social d’USD 
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124.280,- (cent vingt-quatre mille deux-cent quatre-vingt US Dollars) 
represente par 1.242.800 (un million deux-cent quarante-deux mille huit 
cents) actions d'une valeur nominale d’USD 0,1 (dix centimes d’US Dollars) 
chacune, integralement souscrites et entierement liberees, constitute en 
date du 28 decembre 2006, suivant acte regu par Maitre Jacques DELVAUX, 
notaire de residence a Luxembourg, publie au Memorial C n°608 du 14 avril 
2007, dont les statuts ont ete modifies en date du 12 decembre 2014, suivant 
acte regu par Maitre Cosita DELVAUX, notaire de residence a Luxembourg, 
publie au Memorial C du Grand-Duche de Luxembourg, Recueil des Societes 
et Associations, n° 563 du 28 fevrier 2015, acte portant sur la conversion de 
la devise fonctionnelle du capital social de EUR en USD, 

a absorbe cette derniere conformement au projet de fusion 
passe par acte authentique regu par le notaire Cosita DELVAUX en date du 
10 novembre 2016, publie au RESA (Recueil Electronique des Societes 
et Associations) N° RESA 2016151 le 21 novembre 2016. 

Qu'aucune approbation de la fusion, ni par une assemblee generale 
de la societe absorbante, ni par une assemblee generale de la societe 
absorbee, n'a ete necessaire, les conditions de I'article 279 ayant ete 
observees. La fusion se trouve realisee un mois apres le 21 novembre 2016, 
date de la publication du projet de fusion au RESA _2016_151 du 21 
novembre 2016, aucun actionnaire d'une des societes concernees, 
specialement de « MOSSI & GHISOLFI INTERNATIONAL S.a r.l. en abrege 
M&G INTERNATIONAL S.a r.l. », n'ayant requis la convocation d'une 
assemblee. 

Qu'en ces circonstances, la fusion se trouve realisee au 
22 decembre 2016 et a entraine de plein droit et simultanement les effets 
vises a I'article 274, notamment : 

• la transmission universelle, tant entre la societe absorbee et la 
societe absorbante qu'a I'egard des tiers, de I'ensemble du 
patrimoine actif et passif de la societe absorbee a la societe 
absorbante, 

• et la societe absorbee « MOSSI & GHISOLFI SERVICES S.A. 
en abrege M&G SERVICES S.A. » a cesse d'exister. 

Les frais des presentes sont a la charge de la societe absorbante. 
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Pour I'execution des preserves, il est elu domicile par la Societe 
comparante en son siege social a Luxembourg. 

Declaration 

Le notaire soussigne qui comprend et parle I’anglais, declare qu’a la 
requete de la partie comparante, le present acte est redige en anglais, suivi 
d’une version frangaise. A la requete de la meme partie comparante, en cas 
de divergences entre le texte anglais et le texte frangais, le texte anglais fera 
foi. 

DONT ACTE, fait et passe a Luxembourg, date qu'en tete des 
presentes. 

Et apres lecture faite au mandataire de la comparante, connu du 
notaire instrumentant par ses nom, prenom, etat et demeure, le mandataire a 
signe avec le notaire le present acte. 

(Signe) P. BARTOLUCCI, C. DELVAUX 
Enregistre a Luxembourg Actes Civils 1, le 23 decembre 2016 
Relation : 1 LAC/2016/41401 
Regu douze euros 
12,00 € 

Le Receveur (signe) P. MOLLING 


POUR EXPEDITION CONFORME, 

delivree aux fins de depot au Registre de Commerce et des Societes de 
Luxembourg et aux fins de publication au Recueil Electronique des Societes 
et Associations (RESA). 

Luxembourg, le 12 janvier 2017 

Me Cosita DELVAUX 
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